
AMENDMENT NO. 3 TO ~GREEMENT

This AMENDMENT NO. 3 is made as of this 23rd day of

Nover.\ber, 1990 between AMCELL OF ATLANTIC CITY, INC. ("Amcell"),

having an office at 1414 South Penn Square, Philadelphia,

Pennsylvania 19102-2408, ELLIS THOMPSON, an individual, and ELLIS

.THOMPSON CORPORATION (together, "Licensee"), each having an

address at 5406 North Missouri Avenue, Portland, Oregon 97217.

All capitalized terms used herein and not otherwise defined shall

have the respective meanings given to them in the December

Agreement (as such term is defined below) .

WIT N E SSE T H :

WHEREAS, the parties hereto entered into an Agreement (the

"December Agreement") dated December 30, 1987 pursuant to which

Amcell agreed to construct, maintain and provide telephone

switching services for the System: and

WHEREAS, the parties hereto entered into an Amendment No. 1

to the Agreement ("Amendment 1") dated September 8, 1988 pursuant

to which, inter AliA, Amcell agreed to manage the system: and

WHEREAS, the parties hereto entered into an Amendment No. 2

("Amendment 2") dated June 16, 1989 pursuant to which the terms

of the comp.n~ation to be paid to Amcell to manage the System

were modified (the December Agreement, Amendment 1 and Amendment

2 collectively, the "Agreement").

NOW, THEREFORE, the parties hereto, intending to be legally

bound hereby, agree as follows:

1. Section 4A.4 of the Agreement is hereby amended in its

entirety to read as follows:
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"4A.4 The parties ac}:r.o',.;ledge that as of the date
hereof, the manage~ent of t~e System will be conducted
by Amcell through the se~/ices of its personnel and the
personnel of its corpo~ate parent, American Cellular
Network Corp. ("Parent"), located at their offices at
1414 South Penn Square, Philadelphia, Pennsylvania, and
that such personnel also provide services to Parent and
other affiliates and subsidiaries of Parent; including
Wilmington Cellular Telephone Company ("WCTC"). The
parties agree that, as of the date of this Amendment
No.3, the day-to-day activities of the System will be
administered by WCTC. Arncell shall be entitled to
reimbursement for the reasonable out-of-pocket expenses
of Amcell and Parent incurred in the management of the
System, and for an allocated share of expenses and
overhead costs of WCTC including without limitation
telephone, travel, copying charges, salaries and
benefits of employees, rent and leasehold and utilities
expenses, based upon the methods of allocation
indicated in the attachment hereto entitled "Allocation
of Costs". Licensee shall pay such reimbursement at
the end of each month upon receipt of expense
statements or vouchers for such expenses."

2. Except as set forth herein, the terms and conditions of

the Agreement remain in full force and effect without

modification.

IN WITNESS WHEREOF, the parties hereto have executed and

delivered this Amendment No. 3 to Agreement on the date first

written above.

CITY, INC.

By:...,..........- _

.:rb..e~1?- Grenu~ ..

.~~df..~;A=~~-
ElllS Thompson ~

ELLIS THOMPSON CORPORATION
,

/

2
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ALLOCATION OF COSTS

Perc.ntag. of Costs
Allocabl. on Basis Of:

Gen.ral , Administrativ.

Salaries & Benefits
Admin Office Telephone
Admin Office Supplies & Expenses
Audit Fees
Insurance
Admin Office Rent
Legal
Billing Expense
Bad Debt
Credit & Collection
PRV

Sal.. , Marketing

OR.ratiop.

Pop

50%
50%
50%

Direct
Direct

50%
Direct
Direct
Direct
Direct
Direct

Direct

Subs

50%
50%
50%

50%

I ~ \

Salaries , Benefits
Cell Site Rent, Elec, Phone
Equip Maintenance
Interconnect
Switch Related Expenses

System Usage
Direct
Direct
System Usage
Not Allocable-

Included in
switching fee

eu.to••r '.;yic.

Jypoth.tical IX..pl. - Offic. B.pt:

ot 100%

Wil. Ie Total
1991 Population $577,900 $325,420 $903,320
1/1/91 R~tail Subs 9,774 2,791 12,564

1991 Population Percent/Total 64t 36% 100%
1991 Retail Subs Percent/Total 78t 22% 100%

50/50 Pops/Subs Average 71t 29t 100%

Office Rent i. - $80,000:
Allocation is ------------> S 56,800 S 23.200 S 80,000
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CELLULAR OHEf;) LICENSE AGREE!!EHT

THIS AGREEMENT is en~ered by and be~ween Cellular One Group,
a Delaware general par~nersnip ("Licensor"), anci
;; U i s Thomps on Co tpO ra t ion , a corporat:ion ~~l::Cii.iiia;~Siiti~i)oarr:CgiaiinIizzeead

unaer the laws at 0regpp ( "Licensee") .

PRE"OJ.!

Licensor is a general pannership (the "Par~nership") of
Cellular One Marketing, Inc. ("COMI"), a subsidiary of
Sou~hwes~ern Bell Mobile Sys~ems, Inc. ("SBMS"), and Cellular One
Developmen~, Inc., a subsidiary of McCaw Cellular Communications,
Inc. ( "McCaw" ) . Additional panners may be admi~ted to the
Pannership from t~e to t~e. (The Partnership partners as they
may exist from time to t.ime are referred to as t.he "Par~nership

Par~ners") .

SBMS previously owned and licensed t.he service mark "Cellular
One" and certain relat.ed trademarks, service marks and de.igna,
which marks SBKS assigned to t.he Partnership following formation
of t.he Partnership. Licensee already may be using one or more
versions of the Cellular One mark pursuant to a previous licenae
agreement with SBKS, which agreement was assigned to Licensor a.
of December 31, 1990.

Licensor intends t.o-use and license these marks, the earlier/
other versions thereof, the marks designated on Exhibit A hereto
and such other marks as it may ~ereafter designate in writing
(collectively referred to as the "Marks") for use in connection
with the business of providing public cellular radio
telecommunications service ("Cellular Telephone Service") and
equipment ("Cellular Telephone Equipment"). Licensor's goal is to
build nationwide reCOgnition of the Harks as synonymous with
dependable, high quality Cellular Telephone Service through the
licensing of independent Cellular Telephone Service providers on
the Block A or non-wireline frequencies ("Providers") who meet the
qualifications e.tablished by Licenaor. Licensees will operate in
the various aaarkets ("market( S)") recognized and defined by the
Federal.Communications Commission ("FCC·).

Toward this end, Licen.or de.ires to grant licenses to use
the Marks to Providers who agre. to conduct their business.. in
full accordance with FCC directive., interconnection quideline.,
protocols, and other technical indu.try standaraa issued from time
to time by the Telecommunications Industries Association, the
Electronics Industries A.sociation and comparable industry qroups,
as well as other standards of service, quality and customer

Cellular One
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3a~~SIac~~on specified from ~ime ~o ~ime by Licensor (collec~ively

referred :'0 as ., Service Standards") .

Licensee curren~ly ?rovides or, prior ~o ~~e acceptance of
t:his License Agreemen~ by Licensor, will _ provide Cellular
Telephone Service as a Provider pursuan~ to an FCC license for ~he

marke~(s) described in Exhibit B (the "Licensed Territory"'.

Licensee desires to receive a license from Licensor
the Marks to identify and promo~e its Cellular Telephone
in the Licensed Territory and is willinq to provide such
in accordance with the Service Standards, pursuan~

provisions of this License Aqreement.

The parties therefore agree as follows:

I. GRAH'1'

to use
Service
service
to the

,.,.

Licensor grants to Licensee, upon the terms and conditions of
this License Aqreement, the riqht, license and privileqe to use
the Marks only in the Licensed Territory and only to identify and
promote its Cellular Telephone Service, which shall include
ancillary support services such as voice mail on the t.lephon.
switch, extended service and warranty provisions for cellular
telephones and the like. This Licen.e Agr....nt does not qive
Licensee any riqht to use the Marks in connection with Cellular
Telephone Equipment or aRy riqhts to us. the trademark (as oppo.ed
to the service mark) Cellular One. A. long as this License
Agreement is in effect, Licens.. agrees to use the Marks in
connection with the provision of Cellular Telephone Service in the
Licensed Territory. If this Lic.nse Agr_nt qrants a lic.ns. to
Licens.. with respect to multiple markets, then in the event that
Licens.. 's rights und.r this Lic.nse Aqre...nt are terminated with
respect to one or more of such mark.ts in accordanc. with the
provisions of this Lic.ns. Aqr....nt, this Lic.ns. Agr.em.nt and
specifically the t.rm "Lic.nsed T.rritory- shall ther.after be
deemed to apply only to the r-.ininq urk.t(s) a. to which
Lic.n... ·s rights under this Lic.n.e Agr....nt continue. During
the t.z:m of thi. Lic.n.e Agr_nt or any r.newal t.rm, Lic.nsor
agr... that it will not licen.. any other Provider or other mobile
cem.unications s.rvice to u.e the Marks in the Lic.nsed Territory,
provided Licensee is actively using the Marks to identify its.lf
as a C.llular One Provider in the Lic.nsed T.rritory. Subject to
the foregoing qrant to Lic.n... of the riqht to use the Cellular
One s.rvice mark for Cellular Telephone Service in the Licensed
Territory, Licens.. acknowledqes that Licenaor ha. the riqht to
use and lic.nse the Marks in other territories anywhere in the
world and to use and license the Marks and Cellular One trademark

Cellular One
License Agreement
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cr any other trademarks or service marks within or outside ci the
Licensed Territory.

I I . TERJ! AND RENEWAL

A.
Agreement, the
beginning on
Agreement (the

Except as otherwise provided in this License
term of this License Agreement is five (5) years,
the date on which Licensor signs this License
"Effective Date").

B. Licensee may, at its option, renew the license
granted by this License Agreement for three (3) additional terms
of five (5) years each prOVided that:

1. Licensee gives Licensor written notice of its
election to renew not less than six (6) months nor more than
twelve (12) months before the end of the expiring term:

2. Licensee continues to hold its FCC licensecs)
to prOVide Cellular Telephone Service in the market(s) with
respect to which a renewal is being requested:

3. No later than ninety (90) days before the end
of the expiring term, Licensee executes Licensor's then-current
form of license renewal agreement, which agreement will supersede
this License Agreement in all respects, provided that such license
renewal agreement shall not contain any terms, provisions or
conditions which differ materially from the terms, provisions or
conditions of this License Agreement, except terms, provisions and
conditions (i) which in the good faith judgment of Licensor are
not materially adverse to Licensee, (ii) which are appropriate, in
the good faith jUdgment of Licensor, to accommodate any material
economic or market changes occurring during the prior five (5)
year term, (iii) which Licensor determines in good faith are
necessary to protect the Marks, or (lv) which relate to charqes
and f..s (including increases) which Licensor believes in good
faith are necessary to prOVide adequate support for the Cellular
One license program generally:

4. The most recent customer satisfaction survey
with respect to Licensee's Cellular Telephone Service (as
described in Section III.C. of this License Agreement) conducted
before the end of the expiring term indicat.s a rating of at lea.t
65', and, if such survey produces a rating below 8S' (or such
increased level as may be required pursuant to the provisions of
Section IV.A. below), then Licens.. shall have agreed in writing
to use its best efforts to improve its customer satisfaction
rating to at least 8S' (or such increased level as may be required
pursuant to the provisions of Section IV.A. below) by a certain

Cellular One
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:ime as reasonably es~aDlished by Licensor (if the time prescribed
by Licensor for such improvemen~ ex~ends beyond th~ expiring ~erm

~t this License Agreemen~, such timely improvemen~ will become a
condition of effec~ive renewal); and

5. A~ the end of the exp~r~ng-term, Licensee has
sa~isfied all mone~ary obliqa~ions owed by Licensee to Licensor,
and has ~im.ly me~ such obliqa~ions throughou~ ~he ~erm of this
License Agreemen~, and shall no~ be in defaul~ under ~his License
Aqreemen~.

III. DUTIES OP LICENSOR

All duties of Licensor under ~his License Aqreemen~ are to
Licens.e, and no other party is .n~itl.d to rely on, enforce or
obtain reli.f for br.ach of any such obligation, either directly
or by subroga~ion. Licensor shall undertake the following duties:

A. MArks USAge Guidelines

Licensor will provide Licens•• with writ~en and graphic
quid.lines for the correct r.production, application and
pr.sentation of the Marks, which may include Mark specimens,
samples of advertisements and clip art indica~ing color,
propor~ion, and formA~.

B. T.chnical Guidelines

Licensor will provide Licens.e with a Guide ~o Quality
Operations containing sugg.s~ions for prOViding customers with
high quality Cellular Telephone Service, and other materials AS
Licensor d.ems appropriate.

C. Customer S.~isfaction Surveys

Licen.or will, at its own expens., commis.ion an
independent surv.y company ( .. Surv.y Company" ) to conduct a
customer satisfaction surv.y of Lic.n••• ·s customers on a yearly
basi. for purpo.e. of as••••ing the quality of Licensee' s C.llular
T.lephone Servic.. The methodoloqy of the survey will be
det.J:1D1!:led by the Survey Company and Lic.n.or. An outline of
current survey methodoloqy I which may change from time to time, is
attached a. Exhibit C. The re.ults of all surveys of Licen.ee·s
cu.t~rs will be shared with Lic.nsee to a.sist Lic.nsee in
improving its busin.ss. The first of these surveys, which will be
conducted in Licensee's first year of operation as a licensee
hereunder, is for adVisory purposes only; the results of
subsequ.nt surveys will be used to evaluate the general l.vel of
customer satisfaction and to assist Licensor in determining

Cellular One
Lic.nse Agr....nt
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whe~her or' ~o~ Licensee ~s meeting the Service Standards.
~icensor will ins~ruct ~he Survey Company to obtain all required
survey informa~ion direc~ly from the Licensee and no~ ~hrough or
in conjunction with Licensor. The Survey C~mpany will be
=equired to execu~e an appropriate confiden~iality. agreemen~ for
~he tenefit of Licensee and ~he other Cellular ~ne licensees which
shall provide that the Survey Company will not disclose any
Confidential Information of Licensee to Licensor, the Partnership
Par~ners or affiliates, or their employees or to any other party
(excep~ that the results of the survey for each marke~ and other
survey information which is applicable generally to all licensees
may be disclosed to Licensor).

D. Licensee AdvisQry Council

On Qr before June 30, 1992, LicensQr will establish, and
will thereafter maintain, during the term of this License
Agreement, an elected council of licensees ("Advisory CQuncil")
comprised Qf non-partner licensees from a broad cross-section Qf
markets, MSA's and RSA's, throughout the United Sta~es to advise
and consult with Licensor regarding material Cellular Ona license
matters such as advertising, marketinq and custQmer service
standards and to act as a liaison organization between the
Licensor and the Cellular One licensees. The procedure fQr
selecting Advisory CQuncil members and the charter Qf
responsibility fQr the AdvisQry CQuncil will be established by
Licensor in time tQ meet the June 30, 1992 anticipated effective
date and will be cQmmunicated in writing by Licensor tQ Licensee
as SQQn as practicable. 'Such procedures and responsibilities will
be subject to change, from time to time, as may be apprQpriate in
the judqment Qf Licensor tQ prQvide the most effective
organization fQr performing the contemplated functiQns of the
AdvisQry Council. The charter of responsibility shall provide
that all members of the AdvisQry Council will be informed Qf
applicable antitrust laws and shall abide by any decisiQns of
Licensor's antitrust counsel in such reqard.

E. NAtiQnal and Regional Advertising

Licensor will establish and maintain, whenever Licensor
shall determine that to do so would be in the best interests of
its li~ensees qenerally, the Cellular One PromotiQnal Fund, as
described in Section VIII.C, of this License Aqreement. LicensQr
plans to administer such Fund with the goal Qf enhancing the image
of the Harks.

F. NAtiQnal/RegiQnal Account Programs

Licensor may, in its discretion, offer a national and/or
one or more regional account prQqrams under which, thrQugh the

Cellular One
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volun~ary coooera~ion of its ~icensees in various markets, client
companies wi~h ~ultiple market operations could enter in~o a
single con~rac~ arrangemen~ for Cellular Telephone Service for
their employees located in such markets. Licensor or its aesignee
shall administer any such national or req~onal accoun~s

program (s) .

IV. DtJ'l'IES OP LICDSEE

Licensee unders~ands and acknowledqes tha~ the hiqh quality
opera~ion of its Cellular Telephone Service business under the
Marks is important to Licensee, Licensor and other licensees of
the Marks in order to maintain high opera~inq standards and to
pro~ect the reputation of, and goodwill associated with, the
Marks. Toward that end, Licensee acknowledge. and accep~s the
following dU~ies:

A. Quality of Service

Licensee agrees to proVide high quality Cellular
Telephone Service to its customers by complyinq with the Service
Standards. Furthermore, Licensee shall a~tain and maintain an
overall customer satisfaction rating of at leas~ 85', or such
increased level as may be required pursuant to the provisions of
this Section IV.A. Licensor reserves the right to increase the
minimum accep~Able customer satisfaction rating to a percentage
greater than 85' if Licensor, in its reasonable discretion,
determines that such hiqher percentaqe is appropriate given the
technical state of the Cellular Telephone Service industry at such
time: prOVided, however, that the Advisory Council mus~ approve
any such increase in the minimum acceptable customer satisfaction
rating, and such increase shall not be effective until the
beginning of the next calendar year following the AdVisory
Council's approval. In the event that a customer satisfaction
survey conducted by Licensor pursuant to Section I I I. c. of tMs
License Aqr....nt results in an overall customer satisfaction
rating below 8S' (or below any hiqher percentaqe established by
Licensor as described above) in any market in the Licensed
Territory, then Licens.. will be assigned probation status under
Section XI. E. of this License Agreement and surveys will be
comai••ioned every six (6) months in that market until Licen...
has achieved an overall customer sa~isfac~ion rating of at least
8S\ (or any higher percentage established by Licensor as described
above) and the probation s~atus is r8llOved, or until this License
Agreement is terminated, as herein proVided, whichever shall first
occur. Licensee agrees to pay the reasonable direct costs of
conducting such additional customer satisfaction survey(s).

Cellular One
License Agreement
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3. Legal C~mpliance

Licensee aqrees to comply, at its own expense, with all
applicable laws, ordinances and regulations of federal, state,
coun~y or municipal au~horities. Licensee will also obtain and
main~ain, a~ its own expense, all qovernment~l licenses, permits
and approvals, including without limitation, an FCC construction
permit and an FCC license to provide Cellular Telephone Service in
each market in the Licensed Territory. In the even~ that
Licensee's FCC construction permit or FCC license to provide
Cellular Telephone Service in one or more of the market(s) in the
Licensed Territory is scheduled to expire during the term of this
License Agreement, includinq any renewal term, Licensee agrees to
comply with all requirements for extension of said license(s) and
permit(s) ana to use its best efforts to obtain the extension(s)
for the maximum possible perioa(s). Licensee shall furnish to
Licensor, promptly following Lic.nsee's rec.ipt th.reof, a copy of
any FCC notice regardinq an actual or threatened t.rmination or
revocation of Licensee's FCC license or FCC construction permit
for any market in the Licensed T.rritory. Lic.ns.e agrees to
notify Licensor in writing within five (5) days after Licens.e
shall become aware of the commencement of any action, suit or
proceeding, and of the issuance of any ord.r, writ, injunction,
award or decree of any court, agency or other qovernmental
instrumentality, which could have a material adverse effect on the
operation or financial condition of Lic.nsee·s Cellular Telephone
Service business. .

C. Business Prac;ices

Licensee shall maintain a competent, conscientious,
trained staff. Neither Licensor nor Licensee shall engage in any
trade practice or other activity which is harmful to the qoodwill
or reflects unfavorably on the Marks or on the reputation of
Licensee or Licensor or Lic.n... ·s Cellular Telephone Service
business, or which constitutes deceptive or unfair competition,
consumer fraud or misrepresentation.

o. Information to Licen.or

Upon Licensor's request, subject to the confidentiality
requirements described in Section III.C. above, License. must
promptly furnish to a Survey Company d.signated by Licensor a
complete ADd accurate customer list of its Cellular Telephone
S.rvice subscribers in a format rea.onably pre.cribed by the
Lic.nsor, including computerized maqnetic media, tog.th.r with
such reasonable information which the Survey Company shall require
in connection with the performance of its duti.s. License. h.reby
gives the Survey Company permis.ion to contact any and all of its
subscribers in conducting a customer survey to ascertain the

Cellular One
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quality level of Licensee's Cellular ~elechone Service and related
~arket =esearch data in accordance with ~he methodology set fo~h
~n Exhibit C, or as Licensor may reasonably deem appropriate.
Licensee shall provide Licensor with additional information
reasonably requested by Licensor regarding ma~ters such as
Licensee's legal status (for example, change in control,
affiliated companies, etc.), Licensee's use of the Marks, and
other matters which Licensor may reasonably determine are relevant
to Licensee's performance under this License Agreement.

V. FEES A!ID REPORTING

A. Application Fee

Upon execution of this Lic.nse Agr....nt, License. shall
pay to Licensor a nonrefundable application fee of Fiv. Hundred
Dollars ($500.00). If Licensee has been using one or more of the
Marks in connection with its Cellular Telephone Service business
pursuant to a valid license with SBKS/Lic.nsor and preViously paid
an initial license fee of $2,250, th.n the entire amount of $2,250
shall b. cr.dited to Lic.nsee's account, to be applied first
towards the $500 application fee and the balanc. towards the
initial annual license fee described in Section V.B. below.

B. Annual License Fee

Licensee agrees to pay to Lic.nsor an annual license fee
equal to two cents ($~.02) per p.rson in the Licensed Territory
based on the total population of each of the market(s) in the
Licens.d T.rritory as determined by the most recent population
estimates produc.d by Donnelly Mark.ting Company or another
independent company s.lected in good faith by Licensor, with a
minimum annual license fee of three thousand dollars ($3,000.00)
per market in the Licensed Territory for the initial year of the
licens.. The annual lic.nse fee shall be paid on or before
January 31 of .ach year, for that full calendar y.ar. The first
annual license fee shall b. paid upon execution of this Lic.nse
Agr....nt for a full y.ar: the second annual fee shall be paid on
or before the nen following January 31 and the license f.. equal
to two cents ($0.02) per person in the Lic.nsed T.rritory will be
pro rated to reflect the portion of that calendar y.ar covered by
the first payment, if any. The annual license fee will not be
r.func:lec:l in whole or in part under any circumstanc.s: proVided,
howev.r, that upon expiration of this Licens. Aqr....nt at the end
of the initial term or any renewal term, Licensor agr.es to refund
a pro rated portion of the annual license f.. r.flecting that
portion of that year's calendar y.ar remaining aft.r the date of
expiration, l.ss any s.t off for any oth.r f..s owing to Lic.nsor.
All annual license fees shall be payable in good funds at

Cellular On.
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:icensor's address speci:ied herein, or at such other address as
:icensor shall :rom time ~a ~ime designa~e in writing.

c. Adver;ising Fees

~pon Licensor's establishmen~ of tne Cellular One
Promotional Fund described in Sec~ion VIII.C. of ~his License
Agreemen~, Licensee agrees to pay to Licensor an annual
advertising fee not to exceed 5.0 cents ($0.05) per person in the
Licensed Territory, based upon the population estimates described
in Section V.B. above. The annual adver~ising fee shall be
payable in approximately equal, twice yearly, payments, with the
first such payment being due on February 15 and the second such
payment being due on July 31 in each year during the term of this
License Agreement, inclUding any renewal term, in which Licensor
shall determine that such advertising fees shall be payable to
establish or maintain the Promotional Fund, as contemplated by
Section VIII.C. Advertising fees shall not be refundable under
any circumstances. Notwithstanding the foregoing, if Licensee can
demonstrate to the satisfaction of Licensor that Licensee has Ie••
than three hundred thousand (300,000) billable minutes of air time
per month in any market in the Licensed Territory, Licensee shall
not be obliga~ed to pay any advertising fee with respect to such
market until the calendar year following the year in which
Licensee shall first obtain, in any single calendar mon~h, three
hundred thousand (300,000) billable minutes of air time in such
market. For purposes of this Section v.C., Licensor agrees to
accept the bona fide report of Licensee's independent aUditing
firm as appropriate confirmation that Licensee has less than three
hundred thousand (300,000) billable minutes of air time per month
in any market in the Licensed Territory.

D. Interest on Late Payments

If any payment of the annual license fee or the payment
of any advertising fee is overdue, Licensee shall pay Licensor, in
addition to the overdue amount, interest on such overdue amount
from the date it was due until paid at the rate which is two (2)
points above the prime rate published by the Wall Street Journal
on the date payment was due, or the max~ rate permitted by
applicable law, whichever is less. Entitlement to such interest
shall be in addition to any other remedies Licensor may have.

VI. IWUtS

A. Licensor is the owner of all right, title and
interest in and to the Marks.

Cellular One
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3. Nith respect to Licensee's use of the ~arxs

~ursuan~ to this ~icense Agreement, :icensee acx?owledges and
agrees to the following:

1. Licensee shall use only ~he Marks designated
by Licensor and shall use them only in the mann&r authorized and
permitted by Licensor, and only in accordance with the written and
graphic quidelines prOVided for the correct reproduction,
application, and presentation of the Marks. If Licensee is
currently using earlier or modified versions of the Marks pursuant
to a valid license agreement with Licensor, then the follOWing
additional provisions shall be applicable:

(i) all advertising and promotional materials
utilized by Licensee for the first time on or after July 1, 1992
shall use only the Marks designated by Licensor;

(ii) by July 1, 1992, Licensee shall cease all
use of tag lines, logos and bugs in connection with the Marks in
all outdoor or public media (including, without limitation,
vehicles, building signs, billboards and shopping mall displays),
all print media (inclUding, without limitation, newspaper
advertisements, magazine advertisements and listings in yellow
pages and other telephone directories), and all broadcast media
(including, without limitation, radio and television advertising);
prOVided, however, that Licensee may continue to use preViously
approved tag lines, logos and bugs in connection with the Marks on
busine.s cards, stationery, customer contracts and invoices used
for customer purposes (and other purposes expressly authorized by
Licensor from time to time in the written graphic quidelines
referred to in Section VI.B.l. above) and may permit any
authorized agent or similar dealer designations which may be
approved from time to time by Licensor; and

(iii) by January 31, 1994, Licensee shall cease
all use of earlier or modified versions of the Marks, and shall
use only the Marks designated for use by Licensor, except for the
limited use permitted by Section VI.B.l.(ii} above.

in
the

Harks only
Service in

shall use the
Cellular Telephone

2. Licensee
connection with prOViding
Licensed ,Territory.

3. Licensee shall identify the Licensor as the'
registered owner of the Marks in conjunction with the operation of
Licensee'S Cellular Telephone Service business, includinq but not
limited to the identification of Licensor as such on Licensee's
invoices, order forms, receipts and contracts.
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4. Except as provided in Section X.C. below,
Licensee shall have no rignt to sublicense the Marks to any other
person or entity; =xcept ~hat Licensee may permtt authorized
dealers or agents of Licensee who market the services provided by
Licensee in the conduct of its Cellular Telephone Service business
to have :imited use of the Marks. Such use by a dealer or agent
shall be consistent with Licensee's rights ana responsibilities
hereunder with respect to the use of the Marks and, in no event,
shall any such permitted use exceed or extend beyond Licensee's
rights hereunder to use the Marks. Licensee agrees to monitor and
be responsible for the use of the Marks by its agents and dealers
and to prOVide or cause to be provided to Licensor, from time to
time, such reasonable information concerning the use of the Marks
by such dealers and agents to permit Licensor to ascertain
Licensee's compliance hereunder.

5. Licensee's right to use the Marks is limited
to the uses authorized under this License Agreement.

6. Licensee shall not use the Marks as part of
its corporate or other legal name. Licensee shall file and
maintain trade name or fictitious name registrations in the
appropriate jurisdictions within the Licensed Territory, and shall
execute any documents deemed necessary or desirable by Licensor or
its counsel to obtain protection for or registration of Licensor's
ownership of the Marks or to maintain or defend Licensor's title
thereto or their continued validity and enforceability.

7. Licensee shall promptly notify Licensor of any
suspected infringement of, or challenge to the validity,
registration, or Licensor's ownership of the Harks, which occurs
in the Licensed Territory, or elsewhere, should the Licensee
become aware. Licensor agrees, at its sole cost and expense, to
institute or otherwise defend proceedings as may be appropriate to
protect the Marks, including, to the extent necessary, defense of
such proceedings following the termination of this License
Agreement. In connection with any such proceedings, Licensee
agrees to execute any and all documents and to do whatever
reasonable acts and things as may, in the opinion of counsel for
Licensor, be necessary or advisable to a.sist Licensor in carrying
out tn. prosecution or defense, and Licensor agrees to reimDurse
Licensee for all direct costs incurred by Licensee in doing these
acts and" things, except that Licensee shall bear the salary costs
of its ..ploy..s. Notwithstanding the foregoing, and whether or
not Licensor undertakes the prosecution or defense of a legal
proceeding relating to one or more of the Marks, Licensor's
liability for damages to Licensee for any loss of the use of one
or more of the Marks (including any loss resulting from Licensor's
loss of title or ownership of the Marks or the rights thereto)
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shall be limited to
annual license fee paid
for the year during
Licensed Territory.

the amount of the application fee plus the
by Licensee under this Li~ense Agreement
which such liability is determined in the

identify the
authorized to
directly or

or Licensor's

8. The Marks are valid and serve to
Cellular Telephone Service provided by those who are
operate under the Marks. Licensee shall no~

indirectly contest the validity, registration
ownership of the Marks.

9. Licensee's use of the Harks pursuant to this
License Agreement does not give Licensee any ownership interest or
other interest in or to the Marks, excep~ the license granted in
this License Agreement. Any and all goodwill arising from
Licensee's use of the Marks shall inure solely and exclusively to
the benefit of Licensor, and upon expiration or termination of
this License Agreement and the license granted by it, no mon.~ary

amount shall be assigned as at~ributable to any goodwill
associated with Licensee's use of the Marks.

10. Licensor has and retains the following rights,
among others:

(a) To use the Marks itself, in connection
with regional and national advertising, and, SUbject to the
provisions of Section I hereof, with selling produc~s and services
both within and outside the Licensed Territory:

(b) To grant licenses for use of the Marks in
addition to those licenses already granted to existing licensees
of the Marks; and

(C) To use the Marks in any manner reserved
for Licensor pursuant to Section I.

11. In the event tha~ any of the Marks, including
any trademarks, service marks and design logos adopted after
execution of this License Agreement which become Marks, can no
longer be uaed, Licensor re.erv.. the right to prOVide a
sub.ti~ute mark or d.sign.

VII. COlIPIOBJrrUL IlIPORIIA'lIOB

A. pefinition

Any and all information, knowledge, know-how, and.
techniques which Licensor or Licensee designa~es as confidential
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shall be deemea Confidential :nformation :or purposes of this
License Agreement, except:

1. Information which either par~y can demons~rate

~as known to it prior to disclosure thereot by the other par~y; or
-2. Information which, at or after the time of

disclosure by one par~y to the other, had become or later becomes
a par~ of the public domain, through publica~ion or communication
by others through no fault of the par~y receiving ~he information.

B. Prohibitions

Licensor and Licensee each agrees that it will use its
best effo~s, during the term of this License Agreement and for
one year following expiration or termination of this License
Agreement, to prevent the communication or divulgence, to any
other person, partnership, association, corporation or business
enterprise of any Confidential Information which may be
communicated to it or of which it may be apprised pursuant to· this
License Agreement. Licensor shall be deemed to have used its best
efforts to prevent such communication or divulgence if it has
distributed guidelines to its employ..s in an effo~ to maintain
an information separation between Licensor and the Partnership
Pa~ners and their affiliates, and, specifically, it has
instructed its employees not to divulge any Confidential
Information, inclUding customer information, to the Partnership
Pa~ners or their affiliates, and shall have obtained the executed
confidentiality agreements referred to in Section VII.C. from
those persons designated in such Section. In circumstances where
Licensee is in direct competition with one of the Partnership
Partners or their affiliates in anyone or more of the market(s)
in the Licensed Territory, Licensor will instruct its employ.es
that no information regarding Licensee's Cellular Telephone
Service business in that market should be disclosed to that
Partnership Partner or its affiliates. The parties aqree that
statistical performance information regarding all licensees of the
Marks which does not identify individual markets may be repo~ed

to the Partnership Partners and their affiliates and shall not be
considered Confidential Information. Notwithstandinq the
foreqoing, either party to this License Agreement and the
Partner.hip Partners and their affiliates may disclose any
Confidential Information which any such party may be legally
required to disclose to a government agency or in the context of
litigation or arbitration.

C. Licensor Confiden;iality Agreements

Licensor will execute, and will cause its employees,
agents and representatives, who are reasonably expected to have
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access to Confiden~ial :nforma~ion of Licensee ~o execu~e, an
appropria~e confiden~iality aqreemen~, which shall- provide ~ha~

any Coniiden~ial Informa~ion of Licensee made available ~o

Licensor, Licensor's employees, aqen~s or r~presen~a~ives,

pursuan~ to this License Aqreemen~, will be kep~ confiden~ial by
all such persons.

D. Consequences of Breach

Licensor and Licensee each acknowledges ~hat any failure
to comply with this Section VII will cause the other p~y
irreparable injury, and each par~y aqrees to pay all court costs
and reasonable at~orneys' fees incurred by the other pa~y in
ob~aininq specific performance of, or an injunction aqainst
violation of, ~his Section VII.

VIII. ADVERTISING

Recoqnizing the value of advertisinq and the importance of
the standardization of advertisinq proqrams to the furtherance of
the goodwill and public imaqe of the Marks, the parties agree as
follows:

A. Licensee's Adyertising

All adve~ising and promotion by Licensee in any manner
or medium must be conduc~d in a diqnified manner and must conform
to ~he written and graphic quidelines specified by Licensor.
Licensee shall display the Marks in the manner prescribed by
Licensor on all signs and all other advertising and promotional
materials u.ed in connection with Licens.. ·s Cellular Telephone
Service business. If requested by Licensor, Licensee at its own
expense shall promptly provide to Licensor photocopies of all
print advertisements and promotional materials and audio/video
cassettes of radio/television advertising using the Marka which
Licensee has used at any time durinq the six months precedinq
Licensor's request.

B. Katerials Provided by Lic.nsor

Licensor may prOVide from time to time, in its sole
discretion, advertising and promotional plans and materials,
including without limitation, newspaper mats, television and radio
tapes, promotional brochures and sales aids. Licensee may us. all
or any of these materials in its sole discretion.
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C. Cellular One ?romocional Fund

Licensee agrees cha~ Licensor shall have- che righc, in
ics sole discrecion, co escablish a fund for na~ional and lor
regional adver~ising and promocional programs and ac~ivicies (~he
"Cellular One Promocional Fund" or che "Fund", for' licensees of
che Marks and to decermine, subjec~ to che maxunum limics provided
in Sec~ion V.C., che amoun~ of con~ributions to be made by
Licensee with respect chere~o for any year or years during the
term hereof, including any renewal term, commencing on or after
January 1, 1993. Upon es~ablishmenc of the Cellular One
Promo~ional Fund, Licensee agrees to make contribu~ions as
required hereunder and under Sec~ion V.C. hereof, and agrees tha~

che Fund is co be main~ained and adminis~ered by Licensor or its
designee as follows:

1. Licensor or its designee shall direc~ all
adve~ising and/or promo~ional programs with sole discretion over
the concep~s, ma~erials, and media used in such programs and ~he

placemen~ and alloca~ion thereof. Licensee agrees and
acknowledges tha~ the Cellular One Promotional Fund is in~ended to
maximize general public recognition, accep~ance, and use of the
Marks for the benefit of all licensees of ~he Marks, and tha~

Licensor or its designee are no~ obligated, in administering the
Fund, to und.~ake expenditures for Licensee which are equivalent
or proportiona~e ~o Licensee's con~ribution, or to ensure that any
particular licensee benefits direc~ly or ~ ~ from
expendi~ures by ~he Fund. No~withstanding the foregOing, Licensor
agrees ~hac approxima~ely ~wenty percen~ (20') of the adver~ising

fees paid by Licensee with respect to any market in the Licensed
Territory which receives a customer survey satisfac~ion rating
(determined pursuan~ to Section III.C. hereof) of more ~han 90'
for cwo (2) consecu~ive annual survey periods shall be spent in
such mark.~ solely to promote the Marks, utilizing, in each case,
the adve~ising ma~erials developed by Licensor. The special
alloca~ion of advertising fees contemplated by this paragraph
shall be based upon the amoun~ of fees paid for the year in which
~he second consecutive required customer survey ra~ing is
achieved, but will qenerally be expended or allocated during the
following year. Any adve~ising f..s which are to be specially
allocated pursuant to the provisions of this Section VIII.C.l. and
which are not expended during the year following the year in which
such fees become subjec~ to the special allocation provisions of
this Section VIII.C.l. shall not be used or otherwise made
available for any special alloca~ion in the future.

2. The Cellular One Promo~ional Fund, all
contributions thereto, and any interest earnings thereon, shall be
used for the purpose of meeting any and all costs of
administering, researching, direc~ing, and preparing advertising
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and/or promo~ional aC~~Vl~~es including ~he cos~ of preparing and
conduc~ing television, radio, magazine, and newspaper adver~ising

campaigns~ direct mail and outdoor billboard" adve~ising~

marketing surveys and other public relations aCtivities~ use of
adver~ising agencies to assis~ therein~ promotiona+ brochures and
other marketing ma~erials for licen.ees of the Marks: and indirect
costs associated with the implementation of adver~ising program.,
such as equipment costs and similar co.ts relating to special
national or regional programs or o~her similar program.
contemplated by Section III.F. All rea.onAble costs incurred by
Licensor or charged to Licensor by third parties for the
production and dissemination of such advertising and promotional
materials may be charged to the Fund.

3. Each of Licen.or's company-owned Cellular
Tel.phone S.rvice bu.in••••• opera~ing und.r the Hark., if any,
and each Cellular Telephon. S.rvic. busin.ss operating under the
Marks owned by a Partnership Partner or its affiliate, if any,
will b. required to make contributions to the Cellular On.
Promotional Fund on the same basis as a••essments required of
other licensees of the Marks.

4. Licensee shall contribute to the Cellular One
Promotional Fund by s.parate ch.ck made payable to the Fund. All
sum. paid by licen.... of the Hark. to the Fund shall be
maintained in an account separate from the other monies of
Licensor and shall not be used to d.fray any of Licensor's
administrative expen.es, except for such reasonable administrative
cos~s and overhead as Litensor may incur in activities reasonably
related to ~he administration or direction of the Fund and
adver~ising programs for licensees of the Marks. Except as set
forth in this Sec~ion VIII.C., the Fund and any incidental
earnings shall not o~herwi.e inure ~o the benefit of Licensor.
Licensor or its designee shall maintain separate bookkeeping
accounts for ~he Fund.

5. It is anticipated that all Licensee
contributions to, and incidental interest earned by, the Cellular
One Promotional Fund shall be expended for advertising and/or
promotional purposes during the taxable year within which the
contributionJI and earnings are received. If, however, exce.s
amounts J=_ain in ~he Fund at the end of such taxable year, all
expenditure. in the following taxable year(s) shall be made first
out of accumulated interest earnings from previous years, next out
of interest earnings in the current year, and finally from
contributions.

6. The Cellular One Promotional Fund is not and
shall not be an asset of Licensor or its desiqn.. ~ A statement of
the operations of the Fund as shown on the book. of the Fund shall
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be Freparea annually by an ~ndependen~ cer~ified public accoun~an~

selec~ed by Licensor and shall be made available ~o Licensee upon
"ri~~en reques~.

7. Although the Fund is in~ended to be of
?erpe~ual duracion, Licensor maincains the righ; co ~erminate the
Fund. The Fund shall no~ be termina~ed, however, until all monies
in the Fund have been expended for adver~ising and/or promotional
purposes or returned to contribucors on the basis of their
respective contributions.

O. Price Oiscre~ion

Licensee shall have ~he right to sell its products and
offer services a~ any price Licensee may determine, and shall in
no way be bound by any price which may be recommended or suggested
by Licensor.

IX. IHSURAHCE

A. Requirement:

Licensee shall promptly procure, and shall maintain in
full force and effect at all times during the term of this Licen.e
Agreement, at Licensee's expense, an insurance policy or policies
protecting Licensee, Licensor, and the partnership Partners, and
their respective affiliates, officers, directors, shareholders,
and employees, against .any demand or claim with respect to
personal injury, death, or property damage, or any loss,
liability, or expense whatsoever arising or occurring upon or in
connec~ion with Licensee's Cellular T.lephone Service bu.in•••.
Licensor and the Partnership Partners, and their reSPeCtive
officers, directors, shareholders, and employees, shall be named
additional insureds in each such policy.

B. Minimum Coverage

The policy or policies shall b. written by an in.uranc.
company with an Alfred M. Be.t rating of A or A+, or such other
in.uranc. company as Licensor may r.asonably approve, and shall
include, at a minimum, such coverages and policy limits a. may
r.a.onaDly be SPeCified by Licen.or from tiJlle to time, which
coverage. may include, without limitation, comprehensive general
liability in.urance, including personal injury, a. well a.
comprehen.ive automobile liability coverage for both owned and
non-owned vehicle., and property damage liability coverage, naming
Licensor and the Partnership Partners, and their respective
officers, directors, shareholders and employee., as additional
insureds in each such policy or policies. Ontil such time as
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~icensor shall ~n good faich aecermine thac economic or o~her

circums~ances affec~ing the Cellular One license program require
increased insurance coverage, the :ollowing minimum insurance
=equiremen~s shall be applicable.

1. General liability: S1,OO~,OOO per occurrence
or $2,000,000 in che agqregaee:

2. Personal liabili~y: $1,000,000:

3. Property damage: Sl,OOO,OOO:

compensa~ion/Employers' liability:

4. Automobile liability:
occurrence for owned and operaeed vehicles:

5. Workers'
S500,000 policy limit:

6. Disease: $500,000: and

$1,000,000 per

7. Accident: $500,000

C. Certifica~es of Insurance

Within 30 days after this License Agreemene is executed,
and ~hereafter at lease 30 days prior to the expiration of any
such policy, Licensee shall deliver to Licensor Certificates of
Insurance evidencing the proper coverage with limits no~ less than
those required hereunder. All Certificates shall expressly
provide that not less than 30 days' prior written notice shall be
qiven Licensor in the event of material alteration to, or
cancellation of, the coverages evidenced by such Certificates.

X. 'l'RAHSl'ER 01" Ilft'EREST

A. Transfer by Licensor

Licensor shall have the right to transfer or assign all
or any part of its rights or obligations herein to any person or
legal entity. If Licensor's assign.. assumes all of the
obligations of Licensor under this License Agreement and sends
written" notice of the assignment so attesting, License. shall
pro.ptly execute a qeneral release of Licensor, and any
subsidiaries, partners and affiliates of Licensor, from claima
against or liabilities of Licensor or such subsidiaries, partners
or affiliates of Licensor arising under this License Agreement.
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B. ~ransier and Pledge bv ~icensee

Excep~ as hereinafter provided, Licensee may not assiqn
or ~=ansfer any of its rights under this License Agreemen~.

Licensee may transfer its rights under this License Aqreemen~ in
connec~ion wi~h a ~ransfer of its Cellular ~elephone Service
business for one or more of the market(s) in the Licensed
Territory to an affilia~e transferee in a ~ forma assiqnmen~ as
recognized by FCC regulations currently at 47 CFR S 22.39. If
Licensee desires in the Licensed Territory (i) to sell its
Cellular Telephone Service business for one or more markets and
assign its riqhts under this License Agreement with respect to
such market(s) other than in connection with such a pro forma
assiqnment, or (ii) to ~ledge or assign its rights under this
License Agreement to a financial institution or other party in
connection with a financing transaction involvinq Licensee,
Licensee shall notify Licensor in writinq, and Licensee shall be
entitled to transfer, assign, or pledqe its rights under this
License Aqreement, as the case may be, prOVided:

1. Licensee shall not be in default under this
License Aqreement.

2. The transferee shall enter into a written
assignment, in a form satisfactory to Licensor, assuming and
agreeinq to comply with this License Aqreemen~ (except that in the
case of a pledqe or collateral assiqnment to a financial
institution referred to in Section X.S.(ii), such pledqe or
collateral assignment need only be made subject to all of the
terms and conditions of this License Agreement).

3. Licensee shall remain liable for all of the
obligations to Licensor under this License Agreement prior to the
effective date of transfer and shall execute any and all
instruments reasonably requested by Licensor to evidence such
liability.

4. Where Licens.. provides Cellular Telephone
Service in more than one market and the transfer involv.s
market(s) comprising less than all of the markets in the Licensed
Territory, the transferee shall enter into Licensor's then current
form of license agreement for the market(s) being transferred.
This License Agreement shall remain in full force and effect with
respect to Licensee's remaininq market(s), if any, followinq the
transfer.

5. The transferee shall pay Licensor any transfer
fees or charges then beinq charged qenerally by Licensor to
transferees of licenses to use the Marks.
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C. Right ~o Add Affilia~e as Party

If Licensee desires, in the ~icensed "Territory, co
au~horize an affiliate (which for purposes hereof shall be an
eneity concrolled by, under common control with or ~ontrollinq ~he

:icensee) co use che Marks in connection wi~h ~e separation of
Licensee's wholesale and retail operations or to take advantaqe of
tariff differentials affectinq Licensee and its affiliates,
Licensee shall notify Licensor and Licensee shall be entitled to
add its affiliate as a p~y to this Aqreement, provided:

1. Licensee shall not be in default under this
License Aqreement.

2. Licensee's affiliate enters into a written
amendment to this License Aqreement in which the affiliate aqree.
to be bound by all of the terms and conditions of the License
Aqreement and to be subject to all of the rights and obligations
of the Licensee under the License Agreement, arising on or after
the date of the amendment.

XI. DEl'AtJL'l' A1ID 'l'DIIIRA'l'IOH

A. Termination by Licen'ee

Licensee shall have the right to termin.te this License
Aqreement without cause at any time upon at least one hundred
twenty (120) days advance' written notice to Licensor.

B. TerminAtion by Licensor -- Without Notice

Licensee shall be deemed to be in default under this
License Aqreem.nt, and all rights qranted herein shall
automatically terminate without notice to Lic.n... , if Licen...
becomes insolv.nt or make. a qeneral a••ignm.nt for the benefit of
creditcrs~ or if a petition in bankruptcy is filed by Licen... or
against Licen... and not opposed by Licen.ee; or if Licens.. is
adjudicated •• bankrupt or insolvent; or if a bill in equity or
oth.r proceeding for the appointment of a rec.iv.r of Lic.n... or
oth.r cu.todian for Licens.. 's busin••s or a.sets is filed and
consented to by Lic.n.ee; or if a receiver or oth.r permanent or
temporary cu.todian of Licensee's ••••t. or property, or any part
ther.of, i. .ppointed by any court of compet.nt jurisdiction; or
if proceedings for a composition with creditor. under any stat. or
federal law should be in.tituted by Licen... or against Licens.e
and not actively oppo.ed by Licen... ; or if a final judqment
remains un.atisfied or of record for thirty (30) days or longer
(unless supersedeas bond is filed); or if Licens.. i. di••olved
except where the Licensee is a limited partnership and, promptly
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